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RELATIVE  TO  THE  APPLICATION  OF 
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to  amend  its  by-laws  to  change  both  THEMws»ty  of  Massachusetts 

OF  THE  CREDIT  UNION  AND  THE  ASSOCIATIONS  WHICH  QLJ&^fjtory  CODY 

PERSONS  FOR  MEMBERSHIP 


Pursuant  to  the  provisions  of  General  Laws  chapter  171,  section  10,  Pittsfield  G.E. 
Employees'  Credit  Union  ("Pittsfield  G.E."  or  the  "Credit  Union"),  Pittsfield,  Massachusetts  has 
petitioned  the  Division  of  Banks  (the  "Division")  for  permission  to  amend  its  by-laws  to  change 
both  the  name  of  the  Credit  Union  and  the  associations  which  qualify  persons  for  membership. 
The  amendment  relative  to  membership  would  expand  eligibility  to  now  include  all  individuals 
living  or  working  in  Berkshire  County.  The  qualifications  for  existing  members  would  be 
retained.  In  addition  to  the  proposed  amendment  on  membership,  the  Credit  Union  at  this  time 
also  seeks  to  change  its  name  to  the  Berkshire  Community  Credit  Union.  Each  of  the 
amendments,  which  require  the  approval  of  the  Commissioner  of  Banks,  were  approved  by  the 
three-fourths  vote  of  members  present  and  entitled  to  vote  as  required  by  statute.  Opponents 
challenged  the  application  on  each  of  the  proposed  amendments  to  the  Credit  Union's  by-laws 
on  various  grounds.  For  the  reasons  stated  below,  the  petition  in  the  application  to  change  the 
name  of  the  Credit  Union  is  denied  and  the  amendment  to  change  membership  eligibility  is 
approved,  in  part. 


Although  the  vote  of  Pittsfield's  membership  in  favor  of  these  proposed  amendments 
was  taken  in  February  of  1993,  the  application  before  the  Division  was  not  filed  until  June.  As 
required  by  administrative  procedures  of  the  Division,  notice  of  this  application  was  posted  in 
the  Credit  Union  and  published  in  the  major  local  newspaper.  The  initial  period  for  comments 
on  the  application  ended  on  July  22,  1993. 


Based  on  the  extent  of  the  challenges  to  the  proposed  amendments  received  in  that  time 
period,  a  public  hearing  was  ordered  by  the  Division  to  receive  additional  information  on  the 
issues  raised.  That  hearing,  attended  by  more  than  one  hundred  twenty  people  was  held  at 
Noon  on  September  17th  in  the  City  Council  Chambers  at  Pittsfield  City  Hall.  For  over  two 
hours  the  Division  took  oral  testimony,  often  supplemented  by  written  statements  from 
proponents  and  opponents  to  the  proposed  amendments.  The  Division  asked  numerous 
questions  to  certain  individuals  who  testified  in  order  to  receive  additional  information  on  the 
record  of  this  matter.  By  direction  of  the  Division  a  two  week  comment  period  followed  the 
hearing  during  which  additional  or  supplementary  information  could  be  filed. 

As  in  the  case  of  even  an  unchallenged  application,  the  Division  has  conducted  its  own 
research  to  analyze,  verify  and  quantify  several  factors  noted  in  the  application  or  raised  either 
by  public  comment  or  the  Division's  own  internal  discussions.  On  this  application  the  Division, 
among  other  things,  conducted  extensive  research  both  before  and  after  the  hearing  on  the 
demographics  of  Berkshire  County  so  that  its  consideration  of  the  competitive  impact  of  the 
proposed  amendments  would  be  complete.  That  research  consisted  of  factors  applicable  to 
the  business  of  financial  institutions  as  well  as  general  matters  such  as  the  population  and  the 
economy  of  the  region.  The  Division  also  reviewed  the  factors  considered  and  the  principles 
set  out  in  its  Decision  of  August  13,  1992  approving  a  by-law  amendment  which  made 
employees,  retirees  and  family  members  of  the  Berkshire  Gas  Company,  Pittsfield,  eligible  for 
membership  in  the  Credit  Union.  The  Division  was  also  aware  that  a  seasonably  filed  petition 
was  pending  before  the  Legislature  which  would  have  amended  the  statutes  governing  the  by- 
laws of  a  credit  union  and  the  procedures  and  criteria  under  which  certain  by-law  provisions 
could  be  changed. 

The  Division  has  completed  its  review  of  the  application  and  all  testimony,  documents 
and  research  materials  relative  to  these  proposed  amendments  to  the  Credit  Union's  by-laws. 
That  record  has  been  reviewed  with  regard  to  the  provisions  of  statute  particularly  chapter  171 
of  the  General  Laws  and  the  procedures  of  the  Division. 


As  stated  at  the  hearing,  that  review  examines  the  financial  and  managerial  resources  of  the 
applicant;  the  convenience  and  needs  of  the  community  to  be  served;  competition  among 
financial  institutions,  and  the  applicant's  record  of  performance  under  the  Massachusetts 
Community  Reinvestment  Act,  section  14  of  chapter  167  of  the  General  Laws.  In  the  case  of 
an  application  to  amend  a  credit  union's  by-laws  relative  to  membership,  the  Division  considers 
the  reasons  the  specific  amendment  is  being  sought;  the  clarity  of  the  terminology  used  in  the 
amendment;  existing  relationships  or  contacts  with  individuals  or  entities  to  be  included  by  the 
proposed  change;  the  scope  of  the  proposed  change  in  the  number  of  members  as  well  as 
anticipated  changes  to  the  credit  union's  facilities,  services,  assets  and  expenses  resulting  from 
the  implementation  of  the  proposed  amendment.  Other  factors  as  set  out  herein  are 
considered  regarding  a  proposed  change  in  the  name  of  a  credit  union. 

At  the  time  the  application  was  filed,  Pittsfield  had  total  assets  of  approximately  $265 
million.  The  number  of  members  of  the  Credit  Union  was  approximately  25,000.  It  serves  that 
membership  from  three  banking  offices.  The  Credit  Union's  deposits  are  insured  by  the 
National  Credit  Union  Share  Insurance  Fund. 

Since  1988,  the  Credit  Union  has  had  amendments  to  change  its  by-law  provisions 
governing  the  associations  which  qualify  persons  for  membership  approved  three  times  by  both 
its  membership  and  the  Division  of  Banks  as  required  by  statute.  The  1 988  amendment  granted 
membership  eligibility  to  relatives  and  their  families,  as  defined  in  the  by-laws,  of  member 
General  Electric  employees  or  retirees.  In  1990,  approval  was  granted  extending  membership 
eligibility  to  employees  and  former  employees  of  three  specified  companies:  Information 
Alliance  Company,  Inc;  Geary  Corporation;  and  Crane  &  Co.  Two  subsidiaries  of  Crane  &  Co. 
were  also  named  within  the  by-laws.  Those  entities  were  involved  with  General  Electric  or  its 
subsidiaries  either  through  joint  ownership  or  joint  ventures.  On  a  similar  basis  the  Berkshire 
Gas  Company  was  added  to  the  by-law  on  membership  eligibility  in  the  previously  mentioned 
1992  Decision. 


I.   THE  BY-LAW  AMENDMENT  AS  TO  THE  NAME  OF  THE  CREDIT  UNION 

Although  filed  with  the  petition  to  expand  its  membership  to  all  those  living  or  working 
in  Berkshire  County  the  Credit  Union  cites  existing  independent  reasons  for  the  proposed 
change  from  the  name  Pittsfield  G.E.  Employees'  Credit  Union  to  that  of  the  Berkshire 
Community  Credit  Union.  In  summary,  it  states  that  the  current  name  does  not  reflect  a 
membership  which  comes  from  all  walks  of  life;  includes  employees  of  companies  other  than 
General  Electric;  and  who  reside  throughout  the  county.  The  Credit  Union  believes  inclusion 
of  the  term  "community"  in  its  name  is  appropriate  on  several  grounds  and  reflective  of  the 
purpose  of  a  credit  union.  It  was  chosen,  as  stated  in  the  application,  from  hundreds  submitted 
for  consideration  by  its  membership. 

A  change  in  the  name  of  a  credit  union  is  one  of  the  three  by-law  amendments  which 
require  the  approval  of  the  Commissioner  of  Banks  prior  to  becoming  operative.  This  prior 
approval  of  the  Commissioner  is  required  under  current  laws  only  for  state-chartered  co- 
operative banks  and  credit  unions.  As  a  corporation,  a  credit  union  name  change  would  also 
require  approval  of  the  Secretary  of  State  pursuant  to  General  Laws  chapter  1 55,  section  1 0. 
The  Secretary  has  well  established  statutory  and  administrative  standards,  supported  by  case 
law,  for  making  determinations.  In  the  case  of  financial  institutions,  the  Secretary's  Office  has 
recognized  the  legal  requirement  or  desire  for  an  institution  to  use  the  word,  "bank"  or  words 
of  a  particular  type  of  bank  charter  such  as  "savings  bank"  in  its  name.  Often,  only  the  name 
of  the  city  or  town  in  which  the  institution  is  located  precedes  the  words  "savings  bank"  or  "co- 
operative bank"  or  the  word  "bank"  itself.  Accordingly,  it  appears  for  similar  names  to  be 
acceptable  under  said  chapter  1 55  if  at  least  one  word  is  different.  The  same  analysis  holds 
for  credit  unions  as  well. 

Neither  section  1 0  of  chapter  1 71  nor  a  provision  applicable  to  co-operative  banks  in 
chapter  170  provides  any  similar  guidance  to  the  Division.  Although  name  changes  subject  to 
the  jurisdiction  of  the  Division  have  not  been  prevalent,  the  Division  has  been  clear  on  that 
matter  and  in  related  transactions.  The  standard  used  has  been  to  require  an  identification  so 
that  a  customer  will  clearly  know  the  institution  with  which  it  is  doing  business.  That  standard 
has  been  articulated  more  often  in  the  case  of  mergers  and  the  resolution  of  failed  banks  than 
in  a  separate  name  change  as  petitioned  by  the  Credit  Union.  Accordingly,  the  Division  has 
reviewed  this  request  consistent  with  its  practice  rather  than  the  general  standards  of  business 
corporation  law  which,  as  a  policy,  it  does  not  automatically  adopt  in  the  absence  of  a 
comparable  banking  law  provision. 


As  with  the  proposed  membership  amendment,  the  by-law  change  on  the  name  of  the 
Credit  Union  became  an  issue  for  stricter  scrutiny  during  the  initial  comment  period  on  the 
application.  During  that  period,  the  Division  received  comment  in  opposition  from  the  Berkshire 
Federal  Credit  Union  ("Berkshire  Federal")  which  also  has  its  main  office  in  Pittsfield.  Berkshire 
Federal  objected  based  on  the  similarity  of  the  names  and  supported  its  challenge  with 
examples  of  confusion  and  errors  resulting  solely  from  the  proposal  and  the  attendant  publicity 
the  application  received.  Berkshire  Federal's  submission  cited  telephone  inquiries  for  Berkshire 
Community  Credit  Union  sent  or  dialed  directly  to  its  offices  as  well  as  several  automated 
clearing  house  transactions  intended  for  Pittsfield  G.E.  account  holders  transferred  to  Berkshire 
Federal  on  the  belief  that  the  name  of  Pittsfield  G.E.  had  been  changed.  Other  errors  were  also 
cited  in  Berkshire  Federal's  filing.  The  objection  to  the  name  "Berkshire  Community"  was  also 
raised  at  the  public  hearing  by  Berkshire  Federal.  In  its  supplementary  filing  after  that  hearing, 
Pittsfield  G.E.  rebutted  that  argument  on  the  similarity  of  names.  Although  citing  the  several 
name  changes  of  Berkshire  Federal  as  well  as  the  use  of  Berkshire  in  the  name  of  other  existing 
and  past  area  financial  institutions,  its  argument,  in  essence,  remains  that  consistent  with 
corporate  law  analysis. 

The  Division's  standard  seeks  to  insure  that  customers  are  not  confused  as  to  the 
identity  of  their  bank  or  credit  union.  Such  a  standard  does  not  tolerate  any  risk.  That  position 
is  significantly  strengthened  when  the  entities,  such  as  here,  operate  out  of  the  same  city  and 
within  the  same  market.  Moreover,  numerous  recent  studies  show  the  ease  in  which  customers 
are  confused  as  to  a  mutual  fund  which  contains  only  one  word  of  the  name  of  a  bank  through 
which  that  non-insured  investment  product  is  offered.  Accordingly,  based  on  the  information 
presented  during  this  process,  the  Division's  stated  standard  and  concerns,  as  supported  by 
recent  events,  the  proposed  amendment  to  change  the  name  of  Pittsfield  G.E.  to  Berkshire 
Community  Credit  Union  is  hereby  denied.  An  amended  name  change  will  be  addressed  by 
the  Division  on  an  expedited  basis  if  filed  within  sixty  days  of  this  Decision  provided  that  any 
such  approval  is  also  subsequently  approved  for  filing  by  the  Secretary  of  State. 


II.   THE  BY-LAW  AMENDMENT  AS  TO  MEMBERSHIP  IN  THE  CREDIT  UNION 

The  statutory  criteria  governing  a  proposed  by-law  change  by  a  credit  union  was 
discussed  extensively  in  the  Division's  1 992  Decision  also  involving  Pittsfield  G.E.  That  Decision 
delineated  the  broad  latitude  existing  within  the  current  law  and  the  Division's  numerous  past 
approvals  consistent  with  those  statutory  provisions.  Moreover,  that  Decision  established  that 
Massachusetts  law  does  not  distinguish  or  refer  in  any  way  to  a  credit  union  as  being 
"industrial"  or  "community".  Therefore  no  issue  arises,  under  law,  as  to  this  application  being 
a  request  to  convert  from  one  type  of  credit  union  or  common  bond  to  another. 

In  a  separate  challenge,  arguments  are  raised  as  to  the  county  wide  aspect  of  the 
proposed  by-law  amendment.  Upon  review,  such  an  expansion  is  also  not  restricted  under 
current  law.  To  the  contrary,  existing  law  authorizes,  subject  to  approval,  every  state-chartered 
credit  union  to  establish  branch  offices  within  its  home  county  without  any  limitation  as  to  the 
size  of  the  credit  union  or  the  type  of  membership  qualifications.  That  same  statute  also  allows 
for  branch  offices  in  other  counties  as  long  as  the  site  of  the  banking  office  is  within  twenty-five 
miles  of  the  credit  union's  main  office.  A  review  of  the  existing  by-law  provisions  on  the 
associations  which  qualify  individuals  for  membership  indicate  that  several  state-chartered  credit 
unions  have  received  approval  from  the  Division  over  the  years  to  authorize  membership  to 
individuals  living  or  working  in  one  or  more  counties.  As  a  matter  of  record,  several  credit 
unions  have  membership  provisions  that  extend  to  three,  four  or  six  different  counties. 

Therefore,  having  confronted  the  stark  question  of  whether  the  by-law  amendment 
petitioned  for  is  allowable  within  the  existing  statutory  framework  and  concluding  that  issue  in 
the  affirmative,  the  review  proceeds  to  the  other  factors  established  by  the  Division  as  matters 
to  be  considered  on  such  an  application. 

As  with  any  application  and  particularly  those  seeking  to  expand  an  institution's  sphere 
of  operation,  compliance  with  the  Commonwealth's  Community  Reinvestment  Act  ("CRA"), 
General  Laws  chapter  167,  section  14  is  a  major  consideration.  In  addition  to  the 
Commonwealth,  only  a  few  other  states  have  CRA  statutes  applicable  to  credit  unions. 
Federally-chartered  credit  unions  are  not  subject  to  such  a  statute.  The  Division's  emphasis 
on  CRA's  impact  on  the  regulatory  approval  process  was  most  recently  articulated  in 
Administrative  Bulletin  5-10  issued  on  August  31,  1993.  A  review  of  the  record  of  Pittsfield 
G.E.'s  performance  on  CRA  shows  that  it  received  a  public  rating  of  "Satisfactory"  during  the 
Division's  evaluation  in  March  of  1993.  Accordingly,  that  factor  does  not  preclude  approval  of 
this  request. 


The  financial  and  managerial  characteristics  of  the  Credit  Union  have  also  been 
considered  in  light  of  the  proposed  expansion.  In  that  regard  the  public  record  itself  shows  that 
Pittsfield  G.E.  has  a  strong  balance  sheet  and  earnings  record.  No  financial  jeopardy  would 
occur  directly  from  the  by-law  change  or  expanded  business  operations  which  would  likely 
follow  if  the  amendment  were  approved.  Management  also  appears  able  to  handle  the 
additional  responsibilities  that  could  result  from  both  an  expanded  membership  and  operations. 

The  reasons  for  the  proposed  amendment  are  well  stated  in  the  application.  Repeatedly 
cited  is  the  significant  reduction  in  employment  by  its  primary  sponsor  company,  General 
Electric  in  Pittsfield  in  recent  years  coupled  with  its  recent  merger  into  the  Martin  Marietta 
Corporation,  the  employees  of  which  are  not  directly  eligible  for  membership  in  the  Credit  Union 
under  the  current  by-law.  Also  emphasized  are  an  aging  membership  base  which  is  coupled 
with  a  decline  in  loan  volume.  The  Credit  Union  believes  its  survival  is  threatened  by  the 
erosion  of  its  direct  membership  base  and  expanded  membership  eligibility  is  the  only 
alternative.  The  terminology  used  for  the  proposed  membership  field,  those  living  or  working 
in  Berkshire  County,  is  clear  as  to  who  would  become  eligible. 

This  basic  premise  of  the  Credit  Union's  application  was  challenged  on  several  fronts. 
The  opposition  noted  that  due  to  various  eligibility  relationships  in  the  existing  by-law  provision, 
the  Credit  Union's  membership  has  been  increasing  every  year  and  that  continued  future 
growth  is  available  through  those  extended  relationships.  Moreover,  they  argue  that  the  Credit 
Union's  aging  membership  is  not  inconsistent  with  census  information  on  the  population  of 
Berkshire  County  in  general.  On  that  basis,  they  reason  that  the  proposed  amendment  is  not 
necessary  to  address  the  perceived  risk  to  the  continued  viability  of  the  Credit  Union  while  its 
approval  with  subsequent  unbridled  expansion  by  the  Credit  Union  would  adversely  affect 
competition  in  the  county  for  both  banks  and  other  credit  unions. 
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The  impact  on  competition  among  financial  institutions,  including  both  banks  and  credit 
unions,  resulting  from  an  approval  of  this  by-law  amendment  was  the  subject  of  extensive 
scrutiny  by  the  Division.  It  is  the  longstanding  position  of  the  Division  not  to  take  action  to 
protect  market  shares  of  competing  institutions.  Healthy  competition  is  best  achieved  where 
a  variety  of  financial  institutions  compete  head  to  head  in  delivering  high  quality  and  low  cost 
deposit  and  credit  services  to  consumers  and  businesses.  As  noted  previously  herein,  that 
scrutiny  included  analysis  of  the  population,  employment,  income  and  age  characteristics  of 
Berkshire  County.  On  a  similar  basis,  the  trends  in  deposit  volume,  aggregate  loan  growth  and 
other  factors  related  to  the  banking  environment  in  the  County  were  tracked  and  discussed  in 
light  of  the  demographic  information  developed.  The  Division  also  recognized  from  its  review, 
the  testimony  received  and  submissions  filed  that  the  Credit  Union,  for  several  reasons,  is 
currently  a  strong  and  aggressive  competitor  within  the  market.  However,  in  the  view  of  the 
Division  the  by-law  amendment  in  an  of  itself  will  not  directly  and  negatively  impact  other 
financial  institutions.  Adverse  effects,  if  any,  will  result  from  consumer  choice  of  all  the  banking 
alternatives  which  currently  exist  in  the  market.  For  many  people,  the  various  relationships 
which  allow  membership  in  Pittsfield  G.E.,  already  make  the  Credit  Union  such  a  banking 
option.  Accordingly,  the  analysis  of  the  competitive  effects  of  this  application  are  not 
inconsistent  with  its  approval. 

The  issue  of  the  public  convenience  and  advantage  to  be  promoted  by  the  by-law 
amendment  has  been  considered  along  the  same  lines  of  that  set  out  for  the  analysis  on 
competition.  The  Credit  Union  currently  offers  a  number  of  deposit  and  credit  products  at  very 
competitive  rates.  Such  competitive  products  and  rates  benefit  the  banking  public,  particularly 
those  who  may  become  eligible  through  an  amended  by-law  provision.  The  Division  did 
consider  the  argument  proposed  that  approval  of  expanded  membership  in  the  Credit  Union 
would  siphon  off  deposits  and  make  less  funds  available  for  commercial  loans  unauthorized  to 
a  state-chartered  credit  union  such  as  Pittsfield  G.E.  Upon  review,  the  Division  does  not  find 
approval  of  this  by-law  amendment  a  threat  to  dampen  commercial  lending  in  Berkshire  County. 

Although  the  Division's  review  of  this  by-law  amendment  weighs  in  support  of  its 
approval  for  the  reasons  stated  herein,  there  is  one  other  factor  which  the  Division  had 
identified  for  consideration  in  its  review  of  changes  to  the  associations  which  qualify  individuals 
for  membership  in  a  credit  union.  That  item  is  the  scope  of  the  proposed  change.  The  focus 
on  this  application  has  been  to  its  expansion  to  now  include  all  those  who  live  or  work  in 
Berkshire  County  as  eligible  for  membership  in  the  credit  union.  Other  existing  eligibility 
provisions  would  be  retained.  It  is  that  latter  aspect  of  the  by-law  amendment  which  causes 
concern  to  this  Division. 


Within  the  existing  by-law  of  the  Credit  Union,  as  previously  approved,  is  a  provision 
which  extends  eligibility  to  "any  relative  by  blood  or  marriage"  of  a  member.  The  definition  of 
such  a  relative  as  contained  in  the  by-law,  includes  "spouse,  child,  mother,  father,  sister, 
brother,  grandparent,  grandchild,  stepparent,  stepchild,  in-law,  aunt,  uncle,  niece,  nephew  and 
cousin".  Members  of  the  families  of  those  relatives  also  become  eligible.  Under  the  proposed 
by-law  that  existing  provision  is  retained  and  extended  to  now  include  individuals  who  become 
family  by  adoption. 

Although  that  definition  of  a  relative  was  previously  approved  by  this  Division,  its 
retention  coupled  with  the  proposed  expansion  to  individuals  "who  live  or  work  in  Berkshire 
County"  is  far  too  broad.  Permutations  on  membership  could  result  that  are  so  far  removed 
from  the  analysis  of  the  Credit  Union  or  Berkshire  County  as  to  make  this  entire  effort 
meaningless.  The  Credit  Union  has  sought  approval  and  argued  for  the  opportunity  to  serve 
the  banking  needs  of  those  who  live  or  work  in  Berkshire  County.  Any  membership  eligibility 
linked  to  that  authority  should  be  separately  justified.  In  the  case  of  a  family  or  relative 
provision  as  contained  in  this  by-law  proposal,  it  is  highly  unlikely  that  Pittsfield  G.E.  or  any 
credit  union  could  support  its  retention. 

Conclusion 

On  the  basis  of  the  foregoing  considerations,  the  record  of  this  application  as  well  as 
administrative  requirements  of  the  Division  and  a  determination  that  the  provisions  of  General 
Laws  chapter  1 71 ,  section  1 0  have  been  met,  the  amendment  to  change  the  name  of  the  Credit 
Union  is  denied  and  approval  is  hereby  granted  to  the  Credit  Union  to  amend  its  by-law  to  now 
include  those  who  live  or  work  in  Berkshire  County  subject  to  the  following  conditions: 

(1)  The  approval  will  not  become  effective  until  the  Credit  Union  files  an  amended  by- 
law provision  which  deletes  eligibility  for  family  members; 

(2)  a  request  for  approval  of  a  change  in  the  name  of  the  Credit  Union  addresses  the 
issues  discussed  herein; 
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(3)  any  subsequent  filings  meeting  the  provisions  of  (1)  and  (2)  above  shall  have 
complied  with  the  provisions  of  General  Laws  chapter  171,  section  10;  and 

(4)  any  such  subsequent  filing  received  after  sixty  days  of  the  date  of  this  Decision  shall 
require  the  submission  of  a  complete  application  to  the  Division. 
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DECISION 

RELATIVE  TO  THE  MERGER  OF 

DEPOSITORS  TRUST  COMPANY,  LEXINGTON 

WITH  AND  INTO 

THE  CO-OPERATIVE  BANK  OF  CONCORD,  CONCORD 

AND  THE  MERGER  OF  Ifc/Vfi 

DEPOSITORS  TRUST  COMPANY,  LEXINGTON  Dflfl/Kffnn    n  3C"uSettS 

WITH  w/fojy  c0py 

CONCORD  ACQUISITION  TRUST  COMPANY,  ACTON 
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Depositors  Trust  Company  ("Depositors"),  Lexington  and  The  Co-operative  Bank  of  Concord 
("Concord"),  Concord,  have  petitioned  the  Commissioner  of  Banks  to  consolidate  pursuant  to  the 
provisions  of  Massachusetts  General  Laws  chapter  170,  section  26D  and  under  the  terms  of  an 
Agreement  and  of  Merger  dated  as  of  January  7,  1994.  This  Agreement  provides  for  a  merger  of 
Depositors  with  and  into  Concord  under  the  name,  charter  and  by-laws  of  Concord.  The  three  banking 
offices  of  Depositors  will  become  branch  offices  of  Concord.  In  conjunction  with,  and  prior  to  that 
transaction,  application  has  also  been  made  for  a  merger  of  Concord  Acquisition  Trust  Company  with 
and  into  Depositors.  Concord  Acquisition  Trust  Company,  a  wholly-owned  subsidiary  of  Concord  to  be 
established  in  Acton,  has  been  granted  a  certificate  of  public  convenience  and  advantage  by  the 
Massachusetts  Board  of  Bank  Incorporation  under  a  separate  decision. 


Notice  of  each  application  has  been  posted  and  published  as  required  by  the  Division.  The  time 
period  for  interested  parties  to  submit  comments  on  either  proposal  has  passed.  Accordingly,  all 
documents  and  materials  related  to  these  transactions  have  been  reviewed.  That  record  has  been 
considered  with  regard  to  the  financial  and  managerial  resources  of  each  bank,  the  competitive  effects 
of  the  proposed  transaction  and  the  convenience  and  needs  of  the  communities  to  be  served  by  the 
continuing  institution  and  other  applicable  statutory  criteria. 
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Concord,  with  total  assets  of  approximately  $657  million,  as  of  December  31,  1993,  primarily 
services  the  towns  of  Concord,  Arlington,  Braintree,  Groton,  Hanover,  Littleton,  Maynard,  Quincy  and 
Randolph,  in  which  it  has  banking  offices,  and  in  general,  contiguous  cities  and  towns  to  those 
communities.  It  has  a  major  presence  both  in  the  Metro  West  and  South  Shore  areas  of  the 
Commonwealth.  Concord's  operations  have  focused  on  receiving  consumer  deposits  and  making 
residential  loans.  Depositors  primary  service  area  is  the  Town  of  Lexington  where  its  main  office  and 
one  branch  office  are  located,  the  City  of  Medford  where  it  also  maintains  a  branch  office  as  well  as  the 
Town  of  Bedford.  Its  business  focus  has  been  on  both  commercial  deposits  and  commercial  loans.  At 
December  31,  1993,  Depositors  had  total  assets  of  approximately  $72.2  million. 

Although  there  is  some  overlap  in  the  communities  served,  there  is  no  city  or  town  in  which  both 
banks  maintain  a  banking  office.  Moreover,  the  size  and  business  focus  of  both  Concord  and 
Depositors  have  been  considered  in  relation  to  the  market  areas  served  together  with  the  diverse 
number  of  competing  banks  and  non-bank  financial  institutions  operating  in  those  areas.  Market  share 
concentration  guidelines  used  by  federal  agencies  which  have  passed  upon  this  transaction  do  not 
evidence  any  adverse  impact  on  competition.  Therefore,  the  competitive  effects  of  the  proposed 
transaction  do  not  preclude  favorable  consideration  of  the  application. 

The  application  cites  several  factors  in  support  of  a  determination  that  public  convenience  and 
advantage  would  be  promoted  by  this  transaction.  The  Petitioner  specifies  products  and  services 
currently  offered  by  Concord  which  would  become  available  to  Depositors'  customers  and  the  banking 
public  in  Depositors'  service  area.  Those  listed  include  thirty-year  fixed  rate  mortgages,  adjustable  rate 
mortgages  and  other  mortgage  choices,  such  as  bi-weekly  payment  options.  It  notes  that  an  ATM  at 
the  Depot  Square  office  of  Depositors  will  be  installed.  Additionally,  the  continuing  bank's  expanded 
branch  network  is  offered  as  further  evidence  that  the  customers  and  depositors  of  these  institutions  will 
benefit  from  this  merger.  The  application  also  cites  the  commercial  loan  and  commercial  deposit 
services  now  offered  by  Depositors'  as  a  benefit  to  the  current  customers  of  Concord.  In  summary,  the 
Petitioner  states  that  the  product  lines  of  the  two  institutions  are  additive  and  complementary  and  will 
result  in  the  continuing  bank  offering  a  wider  variety  of  services.  The  application  also  addresses  each 
of  the  components  comprising  the  net  new  benefits  analysis  of  the  merger.  Accordingly,  considerations 
relative  to  public  convenience  and  advantage  are  consistent  with  approval  of  this  transaction. 
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Under  this  proposed  transaction,  the  Board  of  Directors  and  management  of  the  continuing  bank 
will  be  the  present  Board  of  Concord.  Upon  consummation  of  this  transaction,  Concord,  as  the 
continuing  bank,  will  meet  all  required  capital  standards.  Accordingly,  review  of  the  financial  and 
managerial  considerations  relative  to  the  proposed  transaction  would  also  support  approval  of  this 
application. 

Another  factor  considered  by  this  Division  in  the  review  of  any  merger  application  is  the 
compliance  of  each  institution  with  the  Community  Reinvestment  Act.  Such  review  includes  examination 
by  personnel  of  this  Division  as  well  as  analysis  of  concerns  received  from  the  community  relative  to  a 
bank's  record  of  performance  and  a  bank's  response  to  any  of  those  concerns  fairly  raised.  A  publicly 
available  descriptive  rating  and  evaluation  by  a  federal  bank  regulatory  agency  will  also  be  considered. 
Concord's  most  recent  CRA  rating  was  "outstanding"  while  Depositors  was  found  to  maintain  a 
satisfactory  record  of  addressing  the  credit  needs  of  its  communities. 

The  application  filed  concerning  the  merger  of  Concord  Acquisition  Trust  Company  and 
Depositors  was  submitted  under  a  statute  similar  to  that  governing  the  Concord  and  Depositors 
consolidation.  A  record  has  also  been  established  relative  to  that  part  of  this  multi-step  transaction. 
Pursuant  to  those  same  provisions  of  law  and  policies  of  the  Division,  this  merger,  in  which  Depositors 
will  be  the  continuing  entity  until  its  subsequent  merger  with  and  into  Concord,  has  been  reviewed  under 
the  same  considerations  detailed  previously  herein. 

Upon  review  of  these  applications  with  reference  to  the  relevant  statutory  and  regulatory  criteria, 
this  Division  has  concluded  that  all  such  requirements  have  been  met  and  that  consummation  of  these 
proposed  mergers  would  be  in  the  public  interest.  On  the  basis  of  these  considerations,  approval  is 
granted  for  Concord  Acquisition  Trust  Company  to  merge  with  and  into  Depositors  and,  subsequent  to 
that  consolidation,  for  Depositors  to  merge  with  and  into  Concord.  Approval  is  also  granted  for  Concord 
to  maintain  the  three  banking  offices  of  Depositors  as  branch  offices. 
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The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  prior  to  any  merger,  Concord  Acquisition  Trust  Company  obtain  a 
certificate  to  transact  business  from  the  Board  of  Bank  Incorporation; 

(2)  that  no  merger  shall  become  effective  until  a  certificate  signed  by  the 
Presidents  and  Clerks  or  other  duly  authorized  officers  of  the  banks 
involved  in  each  particular  merger  indicating  that  each  such  institution  has 
complied  with  the  provisions  of  Massachusetts  General  Laws  chapter  1 70, 
section  26D  or  chapter  1 72,  section  36,  as  applicable,  has  been  returned 
with  my  endorsement  thereon; 

(3)  that  the  proposed  merger  shall  not  become  effective  until  Articles  of 
Merger  with  my  endorsement  thereon  are  filed  with  the  Secretary  of  State; 
and 

(4)  that  all  such  mergers  be  consummated  within  one  year  of  the  date  of  this 
decision. 
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DECISION 
RELATIVE  TO  THE  APPLICATION  OF  1994 

BAYBANK,  BURLINGTON 
TO  CLOSE  A  BRANCH  OFFICE  LOCATED  AflnjverSjty  0f  Massachusetts 
63  TRAPELO  ROAD,  BELMONT,  MASSACHUSETTS     DepOSi^OfV  I 


Pursuant  to  the  provisions  of  Generai  Laws  chapter  167C,  section  3,  BayBank  ("BayBank"  or 
"Petitioner"),  Burlington,  Massachusetts  has  petitioned  the  Division  of  Banks  (the  "Division")  for 
permission  to  close  a  branch  office  located  in  Cushing  Square  at  63  Trapelo  Road  (the  "Branch"  or  the 
"Cushing  Square  Branch"),  Belmont.  As  stated  in  the  application,  the  Petitioner  requested  approval  to 
close  this  branch  office  due  to,  among  other  reasons,  its  poor  performance  as  well  as  the  existence  of 
two  other  branch  offices  within  the  Belmont  market.  This  petition,  as  with  numerous  other  recent 
applications  by  the  Petitioner,  was  submitted  as  part  of  an  ongoing  review  of  its  entire  distribution 
network  according  to  its  filings.  Opponents  challenged  the  application  on  various  grounds.  For  the 
reasons  stated  below,  this  petition  to  close  the  Cushing  Square  Branch  is  approved. 


The  initial  public  comment  period  on  the  application  to  close  the  Cushing  Square  Branch  ended 
on  August  1 7,  1 993.  During  the  open  comment  period,  the  Division  received  comments  opposed  to  the 
proposed  closing  from  individual  citizens,  commercial  enterprises,  and  a  business  association  as  well 
as  state  and  municipal  officials.  A  petition  in  opposition  to  the  proposed  closing,  signed  by  numerous 
individuals,  was  also  filed  with  the  Division.  While  the  application  was  pending  before  the  Division, 
opponents  organized  an  independent  meeting  with  the  Petitioner,  in  addition  to  conducting  a  survey  of 
Branch  customers.  The  Petitioner  also  met  with  interested  elected  public  officials  on  the  application. 
In  general,  the  comments  in  opposition  focused  on  the  convenience  of  the  Branch  particularly  as  it 
relates  to  the  geographic  layout  and  traditions  within  Belmont;  the  loss  of  a  commercial  bank  and  certain 
services  in  the  area.  The  reasons  cited  in  the  application  by  the  Petitioner  for  the  proposed  branch 
closing  stirred  additional  objections  from  opponents.  As  a  result  of  the  issues  raised  and  the  significant 
opposition  to  the  proposed  closing  of  the  Cushing  Square  Branch,  the  Division  requested  and  received 
additional  analysis  from  BayBank.  Certain  opponents  to  the  application  provided  the  results  of  their 
customer  survey  and  additional  information  to  the  Division  during  that  time  period. 


After  a  review  of  that  supplementary  information,  the  Division  ordered  a  public  hearing  so  that  it 
could  receive  additional,  specific  testimony  on  the  issues  raised.  The  hearing  was  held  on  November  1 7, 
1993  at  Belmont  Town  Hall.  The  Division  scheduled  the  hearing  at  the  end  of  the  usual  business  day  at 
5:00  P.M.  Although  the  time  and  the  heavy  rain  that  night  were  problematic  to  some  who  would  have 
attended  based  on  comments  received,  over  seventy-five  residents  of  Belmont  were  in  the  audience 
during  the  hearing.  For  just  under  three  hours,  the  Division  took  oral  testimony  from  the  Petitioner  and 
opponents  to  the  pending  application.  The  Division  asked  numerous  questions  to  certain  individuals  who 
testified,  in  order  to  receive  additional  information  and  facts  on  the  record  of  this  matter.  By  direction  of 
the  Division,  a  thirteen  day  comment  period  followed  the  hearing  during  which  additional  or  rebuttal 
comments  could  be  filed  based  on  the  questions  asked  and  the  responses  made  during  the  hearing.  All 
of  the  information  has  provided  this  Division  with  an  ample  record  on  which  to  review  this  application  to 
close  the  Cushing  Square  Branch. 

In  its  various  filings,  the  Petitioner  indicates  that  it  seeks  to  close  the  Cushing  Square  Branch  so 
that  it  may  consolidate  its  operations  with  those  at  its  Waverly  Square  branch  office  located  one  mile  away 
on  483  Trapelo  Road,  Belmont.  According  to  its  filings,  BayBank  plans  to  expand  both  the  services 
offered  and  the  physical  facilities  of  its  branch  office  in  Waverly  Square.  The  Petitioner  offers  that  it  will 
still  maintain  two  full  service  branch  offices  in  Belmont  in  addition  to  retaining  two  automated  teller 
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machines  ("ATMs")  and  a  direct  customer  service  telephone  in  Cushing  Square.  Moreover,  it  believes  the 
consolidation  of  offices,  as  it  views  this  transaction,  is  made  possible  by  increased  customer  use  of 
BayBank's  Telephone  Sales  and  Service  Center. 

The  decision  to  close  a  branch  office  is  made  initially  by  a  bank.  If  the  bank  is  chartered  by  the 
Commonwealth,  as  is  the  Petitioner,  it  must  seek  the  approval  of  this  Division  under  a  procedure  detailed 
herein  and  consistent  with  the  applicable  statute.  In  deciding  upon  an  application  to  close  a  branch 
office,  the  Commissioner,  pursuant  to  Massachusetts  General  Laws  chapter  167C,  section  3,  must 
determine  that  the  area  served  by  the  branch  office  will  not  be  adversely  affected  by  the  transaction.  The 
statute  further  states  that,  in  addition  to  other  factors,  the  availability  of  credit  as  well  as  the  convenience 
and  necessity  of  deposit  service  must  be  considered.  In  rendering  a  decision,  the  Division  attempts  to 
balance  the  needs  of  the  petitioning  financial  institution  and  the  community  being  served  by  the  branch 
office.  In  making  a  decision,  the  Division  looks  to  see  not  only  that  all  financial  and  statutory  requirements 
are  met,  but  also  that  adequate  banking  facilities  and  services  remain  available  to  the  public. 
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The  Branch  is  a  free  standing,  brick  building  located  at  a  point  where  the  residential  area  blends 
into  the  small  retail  establishments  which  primarily  make  up  Cushing  Square  in  Belmont.  The 
attractiveness  and  uniqueness  of  the  building  were  commented  on  by  many  people.  It  has  served  as  a 
branch  office  for  several  decades  and  is  located  on  Trapelo  Road,  a  main  thoroughfare  in  Belmont.  The 
Branch  had  deposits  of  $39,480,000.00  as  of  June  30,  1992,  the  date  used  in  the  application  for  such 
information.  Statistics  now  available  to  the  Division  show  that  as  of  last  June  30th,  the  Branch  had 
deposits  of  just  over  $40  million.  To  verify  activity  at  the  Branch,  the  Division  has  also  reviewed  the  same 
independent  source  used  for  the  other  years'  analysis  to  determine  deposits  levels  in  1991.  According 
to  that  same  recognized  source,  deposits  recorded  at  the  Cushing  Square  Branch  as  of  June  30,  1991, 
when  the  banking  office  was  in  the  branch  network  of  BayBank  Harvard  Trust  Company,  were  just  under 
$41  million.  Those  numbers  show  that  there  has  been  little  change  in  deposit  levels  at  the  Branch  during 
this  recent  period. 

The  task  before  this  Division  thus  becomes  to  analyze  this  transaction  in  light  of  the  statutory  test 
that  the  area  served,  as  reviewed,  will  not  be  adversely  affected  by  the  proposed  branch  office  closing. 
Any  closing  of  a  banking  office  can  impact  the  area  served  particularly  as  to  the  inconvenience  it  will 
cause  some  customers.  Due  to  that  fact,  the  multi-faceted  test  set  out  in  statute,  however,  is  not  limited 
to  mere  convenience  alone.  Among  other  things,  it  requires  the  Division  to  consider  the  availability  of 
credit  in  the  area  and  the  necessity  of  deposit  services  therein.  That  analysis  must  be  based  upon  a  case 
by  case  review  of  any  unique  factors  and  circumstances  affecting  the  banking  public  and  area  served  by 
the  branch  office. 

Prior  to  the  opening  of  the  public  hearing  on  this  matter,  personnel  of  the  Division  visited  the  sites 
and  areas  surrounding  each  of  BayBank's  branch  offices  in  Belmont.  Distances  were  measured  between 
these  branch  offices  as  well  as  the  distance  from  existing  banking  offices  of  other  state  or  federally- 
chartered  institutions.  The  stretch  of  Trapelo  Road  between  and  beyond  Cushing  Square  and  Waverly 
Square  was  observed  both  for  activity  and  ease  of  transportation.  A  drive-by  assessment  of  each  banking 
office  on  that  route  was  also  made.  Due  to  comments  on  the  application  and  conflicting  information  on 
that  issue  filed  by  opponents,  the  Division  also  sought  to  familiarize  itself  with  the  variety  and  occupancy 
of  stores  within  Cushing  Square. 
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The  analysis  of  the  convenience  and  necessity  for  deposit  services  in  the  area  served  by  the 
Cushing  Square  Branch  presents  several  factors  which  were  considered  by  the  Division.  Several 
commenters  noted  the  convenience  of  the  Branch  since  so  many  people  in  the  Cushing  Square  area  walk 
to  do  their  errands,  shopping  and  banking  activities.  That  fact,  if  understood,  they  believed,  further 
separated  and  distanced  them  from  what  would  appear  to  be  nearby  branch  offices  of  the  Petitioner  at 
Waverly  Square  and  Belmont  Center.  In  that  regard,  comments  also  noted  that  BayBank's  application  did 
not  evidence  an  overlap  in  its  Belmont  banking  offices  since  the  delineated  primary  service  areas  were 
in  different  census  tracts.  In  the  context  of  convenience  and  services,  specific  mention  was  also  made 
of  the  loss  of  safe  deposit  boxes  in  Cushing  Square  if  the  Branch  were  to  close  as  well  as  the  fact  that 
BayBank  is  chartered  as  a  trust  company  and,  therefore,  is  a  commercial  bank. 

As  noted  previously,  the  Division  recognizes  that  the  closing  of  a  branch  office  of  any  bank  is  likely 
to  inconvenience  some  customers  of  that  institution.  Although  more  people  may  be  affected  in  a 
neighborhood  accustomed  to  walking,  such  as  in  Cushing  Square,  the  Division  looks  to  see  if  adequate 
banking  facilities  remain  in  the  area  or  are  easily  accessible.  The  Division's  visitation  to  the  area  and  the 
application  documents  show  that  other  banking  options  do  exist  in  the  vicinity.  Additionally,  a  number 
of  people  testifying  at  the  public  hearing  indicated  that  they  did  not  do  all  of  their  business  within  Cushing 
Square.  Moreover,  the  equalization  of  powers  among  the  different  types  of  banks  has  generally  resulted 
in  any  institution,  whether  commercial  or  thrift,  having  the  authority  to  offer  any  banking  service  or 
products  which  its  customers  may  seek.  The  Division  finds  from  its  observations,  research  and  review 
that  the  Cushing  Square  Branch  remains  a  larger  branch  office  with  a  consistent  deposit  base  and  is 
located  within  the  active  and  viable  business  area  which  makes  up  Cushing  Square  in  Belmont.  However, 
due  to  the  existence  of  another  banking  office  across  the  street  at  78  Trapelo  Road,  another  branch  office 
of  the  Petitioner  just  one  mile  away  at  483  Trapelo  Road  as  well  as  a  banking  office  in  between  at  277 
Trapelo  Road,  the  Division  cannot  conclude  that  the  Cushing  Square  Branch  at  63  Trapelo  Road  must 
remain  open  to  ensure  convenience  and  deposit  services  to  this  area. 

As  with  any  application,  compliance  with  the  Commonwealth's  Community  Reinvestment  Act 
("CRA"),  General  Laws  chapter  167,  section  14,  is  a  major  consideration.  The  Division's  emphasis  on 
CRA's  impact  on  the  regulatory  approval  process  was  most  recently  articulated  in  Administrative  Bulletin 
5-10  issued  on  August  31,  1993.  BayBank's  performance  on  CRA  shows  that  it  has  received  a  public 
rating  of  "Satisfactory"  under  its  most  recent  evaluation.  Although  the  Petitioner  remains  extremely  active 
in  the  opening,  closing  and  relocation  of  offices  within  its  branch  network,  several  of  which  applications 
have  received  additional  regulatory  scrutiny  by  this  Division,  no  adverse  pattern  to  these  actions  has  been 
ascertained  that  would  affect  its  CRA  rating.  Among  others,  applications  which  received  extended  review 
were  recent  petitions  to  close  a  branch  office  in  New  Bedford,  in  Southborough,  in  Arlington,  and  in  Reading. 
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As  previously  noted,  herein,  BayBank  maintains  two  other  branch  offices  in  Belmont.  Therefore, 
the  town  would  remain  within  its  delineated  CRA  community  and  its  commitment  to  make  credit  available 
would  remain  to  all  of  Belmont. 

Accordingly,  based  upon  these  extended  reviews,  consideration  of  comments  received  and  a 
determination  that  all  requirements  of  Massachusetts  General  Laws  chapter  167C,  section  3  have  been 
fulfilled  and  that  the  closing  will  not  adversely  affect  the  area  served  by  the  branch  office,  approval  is 
hereby  granted  to  the  Petitioner  for  the  action  requested,  provided  the  branch  office  closing  takes  place 
within  one  year  of  the  date  of  this  decision.  The  Petitioner  shall  notify  the  Division,  in  writing,  of  the  date 
on  which  the  closing  of  the  branch  office  became  effective. 


Thomas-cT  Curry 

Actfng  Commissioner  o^Banks 
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decision  r  "¥  of  m 

RELATIVE  TO  THE  MERGER  OF  P°Siton  ndc^PH 

FIRST  PIONEER  INTERIM  NATIONAL  BANK,  BOSTON,  MASSACHtiSB^S    et<S 

WITH  AND  INTO 
PIONEER  FINANCIAL  -  A  CO-OPERATIVE  BANK,  MALDEN,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  170,  section  26D,  Pioneer 
Financial,  A  Co-operative  Bank  ("Pioneer  Financial"),  Maiden,  Massachusetts  seeks  to  merge  with  First 
Pioneer  Interim  National  Bank  ("First  Pioneer"),  Boston,  Massachusetts.  The  proposed  merger  is  part 
of  a  multi-step  transaction  whereby  Pioneer  Financial  would  merge  with  and  into  The  First  National  Bank 
of  Boston  ("FNB"),  Boston,  Massachusetts  under  provisions  of  federal  law.  The  merger  of  Pioneer 
Financial  with  and  into  FNB  was  approved  by  the  Office  of  the  Comptroller  of  the  Currency  ("OCC")  on 
July  1 4,  1 994.  The  formation  of  First  Pioneer  and  its  subsequent  merger  with  and  into  Pioneer  Financial 
are  being  effected  solely  to  facilitate  the  FNB  and  Pioneer  Financial  merger.  Certain  applications  related 
to  this  matter  were  filed  before  the  Commonwealth's  Board  of  Bank  Incorporation  which  on  this  same 
date  approved  the  petitions  before  it. 

Pioneer  Financial  is  a  state-chartered  co-operative  bank  in  stock  form.  As  of  December  31 ,  1993 
it  had  assets  of  approximately  $773  million  and  operates  twenty  banking  offices  in  Middlesex,  Suffolk 
and  Essex  Counties.   Most  of  its  operations  are  located  in  Middlesex  County. 

First  Pioneer,  in  organization,  was  approved  to  be  established  as  a  bank  subsidiary  of  FNR  by 
the  OCC  in  early  July.  Under  the  terms  of  the  Agreement  of  Merger,  dated  as  of  August  1 ,  1 994.  First 
Pioneer  will  merge  with  and  into  Pioneer  Financial  under  the  charter  and  name  of  Pioneer  Financial. 

The  Division  has  reviewed  this  transaction  for  compliance  with  the  provisions  of  section  26D  of 
chapter  170.  Economic,  financial  and  managerial  factors  related  to  this  transaction  have  also  been 
reviewed  and  considered.  Pioneer  Financial's  satisfactory  rating  under  the  Community  Reinvestment  Act, 
section  14  of  chapter  167  of  the  General  Laws,  was  also  a  factor  in  the  substantive  review  of  this 
application. 
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On  the  basis  of  the  foregoing  considerations,  the  record  of  this  application,  and  the  statutory  and 
regulatory  requirements,  approval  is  granted  to  merge  First  Pioneer  with  and  into  Pioneer  Financial.  In 
conjunction  with  this  approval  as  part  of  the  proposed  multi-step  transaction,  I  also  waive,  pursuant  to 
the  provisions  of  section  4  of  chapter  167A  of  the  General  Laws,  the  two  year  asset  retention 
requirement  in  that  statute.  The  basis  for  this  action,  in  general,  is  set  out  in  my  letter  of  May  26 
concerning  Bank  of  Boston  Corporation's  transaction  involving  Worcester  County  Institution  for  Savings, 
Worcester,  Massachusetts. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 


(1)  that  the  proposed  merger  shall  not  become  effective  until  a  Certificate 
signed  by  the  Presidents  and  Clerks  or  other  duly  authorized  officers  of 
each  bank  indicating  that  each  institution  has  complied  with  the  provisions 
of  Massachusetts  General  Laws  chapter  170  section  26D  has  been 
returned  with  my  endorsement  thereon; 

(2)  that  the  proposed  merger  shall  not  become  effective  until  Articles  of 
Merger  with  my  endorsement  thereon  are  filed  with  the  Secretary  of  State; 
and 

(3)  that  the  proposed  merger  be  consummated  within  one  year  of  the  date  of 
this  Decision. 


August  18,  1994 

Date 


V       /  \ 


^ 


WILLIAM  F.  WELD 

GOVERNOR 

THOMAS  J.  CURRY 
ACTING  COMMISSIONER 
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DECISION 

RELATIVE  TO  THE  APPLICATION  OF 

CAMBRIDGEPORT  SAVINGS  BANK,  CAMBRIDGE,  MASSACHUSETTS 

TO  BECOME  A  MUTUAL  HOLDING  COMPANY 


Depo<X>s 


Cambridgeport  Savings  Bank  (the  "Petitioner"),  Cambridge,  Massachusetts, 
a  state-chartered  savings  bank  in  mutual  form,  has  filed  with  the  Division  of 
Banks  for  approval  to  reorganize  so  as  to  become  a  mutual  holding  company.  The 
reorganization  is  to  be  accomplished  pursuant  to  the  provisions  of  Massachusetts 
General  Laws  chapter  167H,  section  3  and  effective  in  accordance  with  a  Plan  of 
Reorganization  approved  and  adopted  by  both  the  Petitioner's  Board  of  Trustees 
and  its  Corporators  on  September  14,  1993  and  October  1,  1993,  respectively. 
The  mutual  holding  company  will  be  known  as  Cambridgeport  Mutual  Holding  Company 
("Holding  Company")  and  headquartered  at  689  Massachusetts  Avenue,  Cambridge, 
Massachusetts.  As  part  of  the  reorganization,  the  Petitioner  will  establish  a 
subsidiary  savings  bank,  in  stock  form,  which  will  use  the  name  Cambridgeport 
Bank  ("Subsidiary  Bank").  Accordingly,  the  Petitioner  filed  an  application  with 
the  Board  of  Bank  Incorporation  ("Board")  relative  to  the  formation  of  the 
Subsidiary  Bank.  The  merits  of  that  application  were,  by  statute,  considered  by 
the  Board,  which  issued,  as  of  this  same  date,  a  certificate  to  commence 
business  for  the  Subsidiary  Bank. 

In  accordance  with  the  provisions  of  said  chapter  167H,  the  Petitioner 
has   submitted   the   requisite   documents   and   infori.  ition   relative   to   this 


transaction.   Notice  has  been  given  to  its  depositors  and  to  the  public.   The 
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deadline  for  filing  comments  has  passed.   Consequently,  the  reorganization  has 
been  considered  in  conformity  with  relevant  statutory  and  regulatory  provisions. 

The  application  and  supporting  documents,  as  amendad,  have  established 
an  extensive  record  on  this  petition  which  has  been  reviewed  in  light  of  the 
statutory  provisions  and  policies  of  the  Division.  Those  statutory  requirements 
necessitate  that,  among  other  things,  the  Division  consider  whether  the 
reorganization  will  be  unfair  to  the  depositors  of  the  Petitioner  and  whether 
the  public  will  be  served  by  this  transaction.  Having  considered  the  record 
established  in  this  application,  the  Division  has  determined  that  statutory  and 
administrative   considerations   support   approval   of   the   reorganization. 

In  accordance  with  these  findings  and  pursuant  to  statute,  I  hereby 
approve   the   reorganization   subject   to   the   following   considerations: 

1.  The  reorganization  shall  not  be  consummated  until: 

a.  all  additional  regulatory  approvals  have  been  obtained; 
and 

b.  all  of  the  assets  of  the  Petitioner  are  transferred  to 
the  Subsidiary  Bank  subject  to  the  retention  by  the 
Holding  Company  of  up  to  $30,000,000.00  of  such  assets 
as  described  in  the  Confidential  Volume  to  the 
Application. 

2.  Commencing  with  the  acquisition's  effective  date,  the 
Division's  minimum  capital  requirements  for  the  Subsidiary 
Bank  and  the  Holding  Company  are  as  follows : 

a.  The  Subsidiary  Bank's  Tier  1  capital  must  equal  or 
exceed  6%  of  total  assets  based  upon  its  most  recent 
Federal  Deposit  Insurance  Corporation  Report  of 
Condition  and  Income  and  any  amendments  thereto.   The 
amounts  of  capital  and  assets  shall  be  calculated  in 
accordance  with  12  CFR  Part  325. 

b.  The  Holding  Company's  Tier  1  capital  must  equal  or 
exceed  6%  of  total  consolidated  assets  based  upon  its 
most  recent  call  report  or  any  amendment  thereto  as 
reported  to  the  proper  federal  or  state  authority. 
The  amounts  of  capital  and  assets  shall  be  calculated 
in  accordance  with  12  CFR  Part  325. 

c.  Subsequent  to  the  reorganization,  the  Subsidiary  Bank 
and  the  Holding  Company  may  request,  for  cause  shown, 
that  the  capital  requirements  set  out  in  clauses  a 
and  b  above,  be  reduced  by  the  Commissioner. 
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If  the  minimum  capital  to  assets  ratios  fall  or  would 
fall  below  those  stated  in  clauses  a  and  b  unless 
otherwise  reduced  as  provided  for  in  clause  c,  the 
Commissioner  may  impose  further  conditions  or 
restrictions  on  the  payment  of  dividends.   There  will 
be  no  dividend  restrictions  other  than  those  found  in 
Massachusetts  General  Laws  chapter  172,  section  28, 
so  long  as  the  Subsidiary  Bank  maintains  said  minimum 
capital  to  assets  ratio. 

3.   After  the  completion  of  the  reorganization 

a.  The  Holding  Company  may  engage  in  only  such  activities 
as  are  now  or  may  hereinafter  be  activities  authorized 
for  a  mutual  holding  company  under  section  7  and  other 
applicable  provisions  of  chapter  167H;  and 

b.  the  Subsidiary  Bank  may  engage  in  any  investment  or 
activity  which  it  may  from  time  to  time  engage  in  as 
a  state-chartered  savings  bank  in  stock  form. 
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decision  University  of  Massachusetts 

RELATIVE  TO  THE  MERGER  OF  Depository  Cop/ 

BALDWINVILLE  CO-OPERATIVE  BANK,  BALDWINVILLE ,  MASSACHUSETTS 

WITH  AND  INTO 
COLONIAL  CO-OPERATIVE  BANK,  GARDNER,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws,  chapter  170, 
section  25,  Baldwinville  Co-operative  Bank  ( "Baldwinville" ) ,  Baldwinville, 
Massachusetts  and  Colonial  Co-operative  Bank  ("Colonial"),  Gardner, 
Massachusetts  seek  to  merge  under  the  terms  of  an  Agreement  of  Consolidation 
("Agreement")  dated  as  of  January  5,  1994.  That  Agreement  provides  for  the 
merger  of  Baldwinville  with  and  into  Colonial  under  the  charter,  by-laws  and 
name  of  Colonial  Co-operative  Bank.  Additionally,  under  the  Agreement, 
Colonial's  main  office  will  remain  the  main  office  of  the  consolidated  bank 
while  Baldwinville' s  sole  banking  office  will  become  a  branch  office  of  the 
merged  entity. 

Notice  of  the  application  has  been  posted  and  published  as  required  by 
the  Division  of  Banks.  The  time  period  for  interested  persons  to  submit 
comments  passed  on  August  19,  1994,  and  a  review  of  the  application,  supporting 
documents  and  all  related  materials  received  has  been  completed.  The  analysis 
of  this  record  considered  the  competitive  effects  of  the  proposed  transaction, 
the  financial  and  managerial  resources  of  each  bank,  the  convenience  and  needs 
of  the  communities  to  be  served  by  the  continuing  institution  and  other 
applicable  statutory  criteria.   The  record  also  shows  that  the  Board  of 
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Directors  of  both  Colonial  and  Baldwinville  approved  the  transactions  by  a 
two-thirds  vote,  in  accordance  with  the  provisions  of  said  section  25  on 
January  5th  and  January  18th,  respectively.  Moreover,  the  shareholders  of  each 
bank  also  approved  this  proposed  merger  by  more  than  the  statutory  required 
two-thirds  vote  at  special  meetings  held  on  August  3,  1994  by  Baldwinville  and 
August  16,  1994  by  Colonial. 

As  of  December  31,  1993,  Baldwinville  had  total  assets  of  approximately 
$3.9  million,  while  Colonial  had  total  assets  of  approximately  $40.9  million. 
Baldwinville  identifies  its  primary  service  area  as  the  town  of  Templeton  which 
it  services  from  its  sole  banking  office.  The  town  of  Templeton  consists  of 
five  villages,  one  of  which  is  Baldwinville.  Colonial  primarily  services 
Gardner,  Ashburnham,  Hubbardston,  Templeton,  Westminster  and  Winchendon  from  its 
two  banking  offices.  Although  both  banks  service  the  Gardner  area  from 
contiguous  towns,  the  identified  service  areas  of  the  two  banks  only  overlap  in 
Templeton.  Analysis  of  those  facts  and  other  materials  contained  in  the  record 
of  this  application  indicate  that  no  adverse  effect  on  bank  competition  within 
the     affected     market     would     result     from     a     consolidation. 

Under  this  proposed  transaction,  the  Board  of  Directors  of  the 
continuing  bank  will  be  the  present  Board  of  Colonial  plus  four  of  the  directors 
of  Baldwinville.  Upon  consummation  of  this  transaction  Colonial,  as  the 
continuing  bank,  will  meet  all  required  capital  standards.  Accordingly,  review 
of  the  financial  and  managerial  considerations  relative  to  the  proposed 
transaction    would    also    support    approval    of    this    application. 

The  applicaton  cites  several  factors  in  support  of  a  determination  that 
public  convenience  and  advantage  would  be  promoted  by  this  transaction.  The 
application  specifies  the  products  and  services  presently  offered  by  Colonial 
and  indicates  that  they  will  be  offered  to  all  customers  of  the  continuing  bank. 
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Those  listed  include  a  number  of  checking  account  services  not  presently  offered 
by  Baldwinville,  IRA  accounts  and  an  on-line  computer  system.  Moreover,  a 
broader  array  of  consumer  products  and  services  will  also  be  offered.  Since 
both  Colonial's  and  Baldwinville ■ s  deposits  in  excess  of  federal  coverage  are 
insured  by  the  Share  Insurance  Fund  of  the  Co-operative  Central  Bank,  there  will 
be  no  change  in  insurance  coverage  for  depositors  of  Baldwinville. 
Additionally,  the  availability  of  two  additional  offices  to  customers  of 
Baldwinville  and  an  additional  office  to  customers  of  Colonial  as  well  as  higher 
aggregate  loan  limitations  are  also  cited  as  benefits  resulting  from  the 
proposed  transaction.  Public  convenience  and  advantage  considerations  support 
approval  of  this  transaction. 

Another  factor  reviewed  by  the  Division  on  each  pending  application  is 
the  compliance  of  state-chartered  institutions  with  the  provisions  of  the 
Community  Reinvestment  Act  set  out  in  Massachusetts  General  Laws,  chapter  167, 
section  14.  Such  review  includes,  for  a  state-chartered  bank,  examination  by 
personnel  of  this  Division  as  well  as  analysis  of  concerns  received  from  the 
community  relative  to  a  bank's  record  of  performance.  Upon  review,  both 
Baldwinville  and  Colonial  were  both  found  to  maintain  a  Satisfactory  record  of 
meeting  the  credit  needs  of  their  communities. 

On  the  basis  of  the  foregoing  considerations,  the  record  of  this 
application,  and  the  statutory  and  regulatory  requirements,  approval  is  granted 
to  merge  Baldwinville  with  and  into  Colonial  and  for  the  continuing  bank  to 
maintain  as  a  branch  office  the  sole  banking  office  of  Baldwinville. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)   that  the  proposed  merger  shall  not  become  effective  until 
a  Certificate  signed  by  the  Presidents  and  Clerks  or 
other  duly  authorized  officers  of  each  bank  indicating 
that  each  institution  has  complied  with  the  provisions  of 
Massachusetts  General  Laws  chapter  170  section  25  has 
been  returned  with  my  endorsement  thereon; 
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(2)  that  the  proposed  merger  shall  not  become  effective  until 
Articles  of  Merger  with  my  endorsement  thereon  are  filed 
with  the  Secretary  of  State;  and 

(3)  that  the  proposed  merger  be  consummated  within  one  year 
of  the  date  of  this  Decision. 


August  24,  1994 


Date 


Thomas'  J.  Curry 
Acting  Commissioner  of  Baj 
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THOMAS  J.  CURRY 

ACTING  C0MMISSION£4nX'^»  - 


DECISION 

RELATIVE  TO  THE  APPLICATION  OF 

COMPASS  BANK  FOR  SAVINGS,  NEW  BEDFORO,  MASSACHUSETTS 

TO  BECOME  A  MUTUAL  HOLDING  COMPANY 


Compass  Bank  for  Savings  (the  "Petitioner"),  New  Bedford,  Massachusetts, 
a  state-chartered  savings  bank  in  mutual  form,  has  filed  with  the  Division  of 
Banks  for  approval  to  reorganize  so  as  to  become  a  mutual  holding  company.  The 
reorganization  is  to  be  accomplished  pursuant  to  the  provisions  of  Massachusetts 
General  Laws  chapter  167H,  section  3  and  effective  in  accordance  with  a  Plan  of 
Reorganization  approved  and  adopted  by  both  the  Petitioner's  Board  of  Trustees 
and  its  Corporators  on  December  13,  1993  and  January  19,  1994,  respectively. 
The  mutual  holding  company  will  be  known  as  The  1855  Bancorp,  as  changed  from 
the  initially  proposed  Compass  Bancorp  (the  "Holding  Company")  and  headquartered 
at  791  Purchase  Street,  New  Bedford,  Massachusetts.  As  part  of  the 
reorganization,  the  Petitioner  will  establish  a  subsidiary  savings  bank,  in 
stock  form,  which  will  use  the  name  Compass  Bank  for  Savings  (the  "Subsidiary 
Bank").  Accordingly,  the  Petitioner  filed  an  application  with  the  Board  of  Bank 
Incorporation  ("Board")  relative  to  the  formation  of  the  Subsidiary  Bank.  The 
merits  of  that  application  were,  by  statute,  considered  by  the  Board,  which 
issued,  as  of  this  same  date,  a  certificate  to  commence  business  for  the 
Subsidiary  Bank. 

In  accordance  with  the  provisions  of  said  chapter  167H,  the  Petitioner 
has  submitted  the  requisite  documents  and  information  relative  to  this 
transaction.   Notice  has  been  given  to  its  depositors  and  to  the  public.   The 
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deadline  for  filing  comments  has  passed.   Consequently,  the  reorganization  has 
been  considered  in  conformity  with  relevant  statutory  and  regulatory  provisions. 

The  application  and  supporting  documents,  as  amended,  have  established 
an  extensive  record  on  this  petition  which  has  been  reviewed  in  light  of  the 
statutory  provisions  and  policies  of  the  Division.  Those  statutory  requirements 
necessitate  that,  among  other  things,  the  Division  consider  whether  the 
reorganization  will  be  unfair  to  the  depositors  of  the  Petitioner  and  whether 
the  public  will  be  served  by  this  transaction.  Having  considered  the  record 
established  in  this  application,  the  Division  has  determined  that  statutory  and 
administrative   considerations   support   approval   of   the   reorganization. 

In  accordance  with  these  findings  and  pursuant  to  statute,  I  hereby 
approve   the   reorganization   subject   to   the   following   considerations: 

1.  The  reorganization  shall  not  be  consummated  until: 

a.  all  additional  regulatory  approvals  have  been  obtained; 
and 

b.  all  of  the  assets  of  the  Petitioner  are  transferred  to 
the  Subsidiary  Bank  subject  to  the  retention  of  such 
assets  as  referred  to  in  the  application  and  discussed 
with  the  staff  of  the  Division  in  an  amount  of 
approximately  $3.2  million. 

2.  Commencing  with  the  acquisition's  effective  date,  the 
Division's  minimum  capital  requirements  for  the  Subsidiary 
Bank  and  the  Holding  Company  are  as  follows: 

a.  The  Subsidiary  Bank's  Tier  1  capital  must  equal  or 
exceed  6%  of  total  assets  based  upon  its  most  recent 
Federal  Deposit  Insurance  Corporation  Report  of 
Condition  and  Income  and  any  amendments  thereto.   The 
amounts  of  capital  and  assets  shall  be  calculated  in 
accordance  with  12  CFR  Part  325. 

b.  The  Holding  Company's  Tier  1  capital  must  equal  or 
exceed  6%  of  total  consolidated  assets  based  upon  its 
most  recent  call  report  or  any  amendment  thereto  as 
reported  to  the  proper  federal  or  state  authority. 
The  amounts  of  capital  and  assets  shall  be  calculated 
in  accordance  with  12  CFR  Part  325. 

c.  Subsequent  to  the  reorganization,  the  Subsidiary  Bank 
and  the  Holding  Company  may  request,  for  cause  shown, 
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that  the  capital  requirements  set  out  in  clauses  a 
and  b  above,  be  reduced  by  the  Commissioner. 

If  the  minimum  capital  to  assets  ratios  fall  or  would 
fall  below  those  stated  in  clauses  a  and  b  unless 
otherwise  reduced  as  provided  for  in  clause  c,  the 
Commissioner  may  impose  further  conditions  or 
restrictions  on  the  payment  of  dividends.   There  will 
be  no  dividend  restrictions  other  than  those  found  in 
Massachusetts  General  Laws  chapter  172,  section  28, 
so  long  as  the  Subsidiary  Bank  maintains  said  minimum 
capital  to  assets  ratio. 

After  the  completion  of  the  reorganization 

a.  The  Holding  Company  may  engage  in  only  such  activities 
as  are  now  or  may  hereinafter  be  activities  authorized 
for  a  mutual  holding  company  under  section  7  and  other 
applicable  provisions  of  chapter  167H;  and 

b.  the  Subsidiary  Bank  may  engage  in  any  investment  or 
activity  which  it  may  from  time  to  time  engage  in  as 
a  state-chartered  savings  bank  in  stock  form. 

That  Acticles  of  Organization  and/or  Charter  documents  be 
placed  on  record  with  the  Office  of  the  Secretary  of  State, 
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USpOSltory  Copy      in  the  matter  of  the  merger  of 

SUBURBAN  NATIONAL  BANK  OF  ARLINGTON,  ARLINGTON,  MASSACHUSETTS 


WILLIAM  F.  WELD 

GOVERNOR 


WITH  AND  INTO 
LEXINGTON  SAVINGS  BANK,  LEXINGTON,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  168, 
section  34D,  Lexington  Savings  Bank,  ("Lexington"  or  the  "Petitioner"), 
Lexington,  Massachusetts  seeks  approval  to  merge  with  Suburban  National  Bank  of 
Arlington  .( "Suburban" ),.  Arlington,  Massachusetts.  Under  the  terms  of  the 
merger,  Suburban  will  merge  with  and  into  Lexington  under  the  by-laws,  charter 
and  name  of  Lexington.  The  main  office  of  Suburban  and  all  of  its  other  banking 
offices  will  become  branch  offices  of  the  continuing  bank. 

Notice  of  the  application  affording  opportunity  for  interested  persons 
to  submit  comments  has  been  posted  and  published  in  accordance  with  procedures 
established  by  the  Division  of  Banks.  The  period  of  filing  comments  has  passed. 
Accordingly,  the  application,  supporting  documents  and  any  comments  received 
have  been  reviewed  in  light  of  the  financial  and  managerial  resources  of  each 
bank,  the  competitive  effects  of  the  proposed  transaction,  the  interests  of  the 
depositors  of  each  bank,  the  future  prospects  of  the  institutions  and  the 
convenience  and  needs  of  the  communities  to  be  served  by  the  consolidated 
entity. 

The  primary  service  area  of  both  Lexington  and  Suburban  is  located  in 
Middlesex  County.   Lexington  operates  four  banking  offices  in  two  communities 
while  Suburban  operates  four  banking  offices  in  three  communities.   These 
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communities  form  a  compact  geographic  area  in  which  no  town  contains  an  office 
of  both  banks.  The  continuing  bank's  primary  service  area  remains  entirely 
within  the  Boston  Banking  Market.  That  market  is  one  of  the  largest,  most 
unconcentrated  and  competitive  financial  centers  in  the  country,  is  reflected, 
in  part,  by  the  existence  of  over  1,300  banking  offices  of  financial 
institutions.  As  of  the  date  of  analysis  set  out  in  the  application,  Lexington 
was  the  sixty-third  largest  of  the  commercial  banks  and  thrift  institutions  in 
the  market  while  Suburban  was  listed  as  the  one  hundred  ninety-third 
institution.  The  size  of  Lexington  and  Suburban  have  been  considered  in 
relation  to  the  size  of  the  market  area  together  with  the  diverse  number  of 
competing  banks  and  nonbank  financial  institutions.  The  application  has  also 
been  considered  relative  to  the  primary  service  areas  of  the  two  institutions 
and  guidelines  used  to  measure  concentrations  of  market  share  by  federal 
agencies  which  have  passed  upon  this  multi-step  transaction  do  not  evidence  an 
adverse  impact  which  would  lead  to  a  denial  of  the  consolidation.  Therefore, 
the  competitive  effects  of  the  proposed  transaction  do  not  preclude  a  favorable 
consideration  of  the  application. 

The  application  notes  that  the  continuing  institution's  Board  of 
Directors  and  principal  officers  will  consist  of  those  persons  presently 
occupying  such  positions  with  Lexington.  However,  in  general,  the  management 
and  staff  of  Suburban  will  be  retained  by  Lexington  to  supplement  current 
operations  and  support  its  future  growth.  Based  on  June  30,  1993  figures,  the 
acquisition  of  Suburban's  $36  million  in  assets  would  result  in  Lexington  having 
total  assets  of  approximately  $287  million.  Even  after  the  consolidation,  which 
Lexington  will  finance  from  maturing  investments  in  its  portfolio,  the 
Petitioner  will  continue  to  exceed  applicable  regulatory  ratios.  Accordingly, 
upon  review,  financial  and  managerial  considerations  support  the  application. 

As  a  result  of  this  merger,  the  Petitioner  indicates  the  banking  public 
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will  benefit  in  several  ways.  The  application  cites  the  varied  transaction 
accounts  and  mortgage  products  of  Lexington  which  will  now  become  available  to 
the  customers  of  Suburban  as  well  as  the  expanded  geographic  scope 
of  the  continuing  bank's  operations  resulting  from  the  maintenance  of  all  the 
banking  offices  of  Suburban.  The  lending  limit  of  the  combined  institution  is 
also  cited  as  a  significant  benefit  since,  in  some  cases,  small  business 
customers  of  Suburban  had  outgrown  its  low  legal  lending  limit.  Commercial 
lending,  particulary  to  small  businesses,  is  a  product  which  Lexington  recently 
added  to  its  services  and  seeks  to  expand.  These  reasons  and  others  cited  in  the 
submittad  documents  support  a  determination  that  public  convenience  and 
advantage    will    be    promoted    by    approval    of    this    transaction. 

Another  factor  which  must  be  considered  in  the  review  of  this 
application  is  the  compliance  of  each  depository  institution  to  the  statutory 
provisions  of  the  Community  Reinvestment  Act  ("CRA").  Such  review  for 
state-chartered  banks  includes  examination  by  personnel  of  the  Division  as  well 
as  analysis  of  concerns  received  from  the  bank's  community  and  its  response  to 
those  concerns  fairly  raised.  For  other  institutions,  the  Division  looks  to  a 
publicly  available  descriptive  rating  and  evaluation  by  a  federal  or  state 
regulatory  agency.  The  Division  has  noted  that  both  Lexington  and  Suburban  have 
received  "satisfactory"  ratings  in  the  most  recent  examinations  of  their 
performances.  The  Division  is  also  aware  that  Lexington  recognizes  it  must 
expand  its  delineated  local  community  under  CRA  to  include  the  communities  of 
Burlington   and   Woburn   where   Suburban   presently   has   banking   offices. 

Upon  review  of  the  application  with  reference  to  the  relevant  statutory 
and  regulatory  requirements,  this  Division  has  concluded  that  the  consummation 
of  the  proposed  consolidation  would  be  in  the  public  interest.  On  the  basis  of 
these  considerations,  approval  is  granted  to  merge  Suburban  with  and  into 
Lexington  under  the  by-laws,  charter  and  name  of  Lexington  pursuant  to  the 
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provisions  of  section  34D  of  chapter  168  of  the  General  Laws.   Approval  is  also 
granted  for  Lexington  to  maintain  the  four  banking  offices  of  Suburban  as  branch 
offices. 

The  approval  granted  herein  is  subject  to  the  following  conditions: 

(1)  that  the  proposed  merger  shall  not  become  effective  until 
Articles  of  Merger  with  my  endorsement  thereon  are  filed 
with  the  Secretary  of  State;  and 

(2)  that  the  proposed  merge  be  consummated  within  one  year  of 
the  date  of  this  Decision. 
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RELATIVE  TO  THE  MERGER  OF 

METROPOLITAN  BANK  AND  TRUST  COMPANY,  MELROSE 


GOVERNMENT  DOCUMENTS 
COLLECTION 


WITH  AND  INTO 


FEB  2  7  1995 


CENTRAL  CO-OPERATIVE  BANK,  SOMERVILLE 


University  of  Massachusetts 


Depository  Copy 


Metropolitan  Bank  and  Trust  Company  ("Metropolitan"),  Melrose  and  Central  Co-operative 
Bank  ("Central"),  Somerville,  have  petitioned  the  Commissioner  of  Banks  to  consolidate  pursuant 
to  the  provisions  of  Massachusetts  General  Laws  chapter  170,  section  26D  and  under  the  terms 
of  an  Agreement  and  Plan  of  Reorganization  dated  as  of  May  1 2, 1 994.  This  Agreement  provides 
for  a  merger  of  Metropolitan  with  and  into  Central  under  the  name,  charter  and  by-laws  of 
Central.  The  three  banking  offices  of  Metropolitan  will  become  branch  offices  of  Central.  This 
will  be  accomplished  through  a  multi-step  transaction  in  which  Central  will  briefly  become  a  bank 
holding  company  through  its  acquisition  of  Metro  Bancorp,  Inc.,  the  holding  company  for 
Metropolitan.  Metro  Bancorp  would  become  a  wholly-owned  subsidiary  of  Central,  and 
subsequently  be  dissolved.  Metropolitan  would  then  be  merged  into  Central.  On  this  same  date, 
the  Massachusetts  Board  of  Bank  Incorporation  approved  the  application  by  Central  to  become 
a  bank  holding  company. 


Notice  of  each  application  has  been  posted  and  published  as  required  by  the  Division. 
The  time  period  for  interested  parties  to  submit  comments  on  either  proposal  has  passed. 
Accordingly,  all  documents  and  materials  related  to  these  transactions  have  been  reviewed.  That 
record  has  been  considered  with  regard  to  the  financial  and  managerial  resources  of  each  bank, 
the  competitive  effects  of  the  proposed  transaction  and  the  convenience  and  needs  of  the 
communities  to  be  served  by  the  continuing  institution  and  other  applicable  statutory  criteria. 
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Central,  with  total  assets  of  approximately  $227  million,  as  of  March  31,  1994,  primarily 
services  fourteen  cities  and  towns  around  the  city  of  Somerville  where  its  main  office  is  located. 
Central's  operations  have  focused  on  receiving  consumer  deposits  and  making  residential  loans. 
Metropolitan's  primary  service  area  consists  of  Melrose  where  its  main  office  is  located  and 
Somerville  and  Wakefield  where  it  maintains  branch  offices.  Its  business  focus  has  been  on  both 
commercial  deposits  and  commercial  loans.  At  March  31,  1994,  Metropolitan  had  total  assets 
of  approximately  $47  million. 

Although  there  is  some  overlap  in  the  communities  served,  Somerville  is  the  only 
community  in  which  both  banks  maintain  a  banking  office.  Moreover,  the  size  and  business 
focus  of  both  Central  and  Metropolitan  have  been  considered  in  relation  to  the  market  areas 
served  together  with  the  diverse  number  of  competing  banks  and  non-bank  financial  institutions 
operating  in  those  areas.  Market  share  concentration  guidelines  used  by  federal  agencies  which 
have  passed  upon  this  transaction  do  not  evidence  any  adverse  impact  on  competition. 
Therefore,  the  competitive  effects  of  the  proposed  transaction  do  not  preclude  favorable 
consideration  of  the  application. 

The  application  cites  several  factors  in  support  of  a  determination  that  public  convenience 
and  advantage  would  be  promoted  by  this  transaction.  The  applicant  specifies  products  and 
services  currently  offered  by  Central  which  would  become  available  to  Metropolitan's  customers 
and  the  banking  public  in  Metropolitan's  service  area.  Those  listed  include  a  broad  range  of 
residential  mortgages  and  mortgage  loans  through  Central's  First  Time  Home  Owner's  Loan 
Program.  Additionally,  the  continuing  bank's  expanded  branch  network  is  offered  as  further 
evidence  that  the  customers  and  depositors  of  these  institutions  will  benefit  from  this  merger. 
The  application  also  cites  the  small  business  loans,  commercial  loan  products,  business 
checking  accounts,  and  night  depositories  now  offered  by  Metropolitan  which  will  be  offered  by 
the  consolidated  bank  as  a  benefit  to  the  current  customers  of  Central.  In  summary,  the 
Petitioner  states  that  the  product  lines  of  the  two  institutions  are  additive  and  complementary  and 
will  result  in  the  continuing  bank  offering  a  wider  variety  of  services.  The  application  also 
addresses  each  of  the  components  comprising  the  net  new  benefits  analysis  of  the  merger. 
Accordingly,  considerations  relative  to  public  convenience  and  advantage  are  consistent  with 
approval  of  this  transaction. 


-3- 


Under  this  proposed  transaction,  the  Board  of  Directors  and  management  of  the 
continuing  bank  will  be  the  present  Board  and  management  of  Central.  Upon  consummation  of 
this  transaction,  Central,  as  the  continuing  bank,  will  meet  all  required  capital  standards. 
Accordingly,  review  of  the  financial  and  managerial  considerations  relative  to  the  proposed 
transaction  would  also  support  approval  of  this  application. 

Another  factor  considered  by  this  Division  in  the  review  of  any  merger  application  is  the 
compliance  of  each  institution  with  the  Community  Reinvestment  Act.  Such  review  includes 
examination  by  personnel  of  this  Division  as  well  as  analysis  of  concerns  received  from  the 
community  relative  to  a  bank's  record  of  performance  and  a  bank's  response  to  any  of  those 
concerns  fairly  raised.  A  publicly  available  descriptive  rating  and  evaluation  by  a  federal  bank 
regulatory  agency  will  also  be  considered.  Both  Central  and  Metropolitan  maintain  a 
"Satisfactory"  record  of  addressing  the  credit  needs  of  their  communities. 

Upon  review  of  these  applications  with  reference  to  the  relevant  statutory  and  regulatory 
criteria,  this  Division  has  concluded  that  all  such  requirements  have  been  met  and  that 
consummation  of  the  proposed  merger  would  be  in  the  public  interest.  On  the  basis  of  these 
considerations,  approval  is  granted  for  Metropolitan  to  merge  with  and  into  Central.  Approval 
is  also  granted  for  Central  to  maintain  the  three  banking  offices  of  Metropolitan  as  branch  offices. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  no  merger  shall  become  effective  until  a  certificate  signed  by 
the  Presidents  and  Clerks  or  other  duly  authorized  officers  of  the 
banks  involved  indicating  that  each  such  institution  has  complied 
with  the  provisions  of  Massachusetts  General  Laws  chapter  170, 
section  26D  has  been  returned  with  my  endorsement  thereon; 

(2)  that  the  proposed  merger  shall  not  become  effective  until  Articles 
of  Merger  with  my  endorsement  thereon  are  filed  with  the  Secretary 
of  State;  and 

(3)  that  the  merger  be  consummated  within  one  year  of  the  date  of  this 
decision. 
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CHESTNUT  HILL  BANK  &  TRUST  COMPANY,  CHESTNUT  HILL        u™  Wpy 

WITH  AND  INTO 
ATLANTIC  BANK  AND  TRUST  COMPANY.  BOSTON 


TDD    (617)727-7625 


Chestnut  Hill  BanK  &  Trust  Company  ("Chestnut  Hill"),  Chestnut  Hill,  Massachusetts  and 
Atlantic  Bank  and  Trust  Company  ("Atlantic"),  Boston,  Massachusetts  have  petitioned  the 
Commissioner  of  Banks  to  consolidate  pursuant  to  the  provisions  of  Massachusetts  General 
Laws  chapter  172,  section  36  and  under  the  terms  of  an  Agreement  and  Plan  of  Merger  dated 
as  of  September  14,  1994.  This  Agreement  provides  for  a  merger  of  Chestnut  Hill  with  and  into 
Atlantic  under  the  name,  charter,  and  by-laws  of  Atlantic.  The  sole  banking  office  of  Chestnut 
Hill  will  become  a  branch  office  of  Atlantic. 

Notice  of  the  application  has  been  posted  and  published.  The  time  period  for  interested 
parties  to  submit  comments  has  passed.  Accordingly,  all  documents  and  materials  related  to  this 
transaction  have  been  reviewed.  That  record  has  been  considered  with  regard  to  the  financial 
and  managerial  resources  of  each  bank,  the  competitive  effects  of  the  proposed  transaction  and 
the  convenience  and  needs  of  the  communities  to  be  served  by  the  continuing  institution  and 
other  applicable  statutory  criteria. 


Atlantic  with  total  assets  of  approximately  $59  million,  as  of  June  30,  1994,  primarily 
services  Suffolk  and  Middlesex  Counties  from  its  sole  banking  office  in  Boston.  Chestnut  Hill's 
primary  service  area  is  Brookline,  Newton,  Jamaica  Plain,  Brighton,  and  Allston.  It  services  these 
communities  from  its  sole  banking  office  in  Chestnut  Hill.  Its  business  focus  has  been  on  both 
commercial  deposits  and  commercial  loans.  At  June  30,  1994,  Chestnut  Hill  had  total  assets  of 
approximately  S40  million. 
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Although  there  is  some  overlap  in  the  communities  served,  both  institutions  have  less  than 
1%  of  deposits  in  the  Boston  banking  market.  Moreover,  the  size  and  business  focus  of  both 
Atlantic  and  Chestnut  Hill  have  been  considered  in  relation  to  the  market  areas  served  together 
with  the  diverse  number  of  competing  banks  and  non-bank  financial  institutions  operating  in 
those  areas.  Market  share  concentration  guidelines  used  by  federal  agencies  which  have  passed 
upon  this  transaction  do  not  evidence  any  adverse  impact  on  competition.  In  conjunction  with 
its  review,  the  Division  has  noted  that  Chestnut  Hill  has  been  a  party  to  two  restrictive  lease 
agreements.  It  has  been  the  Division's  consistent  position  as  stated  in  Administrative  Bulletin  9-3 
that  these  agreements  frustrate  competition  and  must  be  eliminated  at  their  earliest  opportunity. 
Based  upon  comment  by  the  Division,  Chestnut  Hill  has  successfully  amended  its  lease 
arrangements  to  eliminate  these  clauses.  Therefore,  the  competitive  effects  of  the  proposed 
transaction  do  not  preclude  favorable  consideration  of  the  application. 

The  application  cites  several  factors  in  support  of  a  determination  that  public  convenience 
and  advantage  would  be  promoted  by  this  transaction.  The  applicant  specifies  products  and 
services  currently  offered  by  Atlantic  which  would  become  available  to  Chestnut  Hill's  customers 
and  the  banking  public  in  Chestnut  Hill's  service  area.  Atlantic  states  that  it  intends  to  develop 
commercial  and  small  business  lending  opportunities  in  Chestnut  Hill's  service  area.  Additionally, 
the  continuing  bank's  expanded  branch  network  is  offered  as  further  evidence  that  the  customers 
and  depositors  of  these  institutions  will  benefit  from  this  merger.  In  summary,  the  Petitioner 
states  that  the  product  lines  of  the  two  institutions  are  additive  and  complementary  and  will  result 
in  the  continuing  bank  offering  a  wider  variety  of  services.  The  application  also  addresses  each 
of  the  components  comprising  the  net  new  benefits  analysis  of  the  merger.  Accordingly, 
considerations  relative  to  public  convenience  and  advantage  are  consistent  with  approval  of  this 
transaction. 

Under  this  proposed  transaction,  the  Board  of  Directors  and  management  of  the 
continuing  bank  will  be  the  present  Board  of  Atlantic.  Upon  consummation  of  this  transaction, 
Atlantic,  as  the  continuing  bank,  will  meet  all  required  capital  standards.  Accordingly,  review  of 
the  financial  and  managerial  considerations  relative  to  the  proposed  transaction  would  also 
support  approval  of  this  approval. 


Another  factor  considered  by  this  Division  in  the  review  of  any  merger  application  is  the 
compliance  of  each  institution  with  the  Community  Reinvestment  Act.  Such  review  includes 
examination  by  personnel  of  this  Division  as  well  as  analysis  of  concerns  received  from  the 
community  relative  to  bank's  record  of  performance  and  a  bank's  response  to  any  of  those 
concerns  fairly  raised.  A  publicly  available  descriptive  rating  and  evaluation  by  a  federal  bank 
regulatory  agency  will  also  be  considered.  The  most  recent  CRA  rating  for  Atlantic,  the 
continuing  bank,  was  "Satisfactory". 

The  merger  will  be  accomplished  by  having  each  share  of  Chestnut  Hill  common  stock 
converted  into  and  exchangeable  for  0.275  shares  of  Atlantic  common  stock.  As  a  result,  up  to 
841 ,100  shares  of  Atlantic  common  stock  will  be  issued.  Atlantic,  in  conjunction  with  its  petition 
to  merge,  has  requested  approval  from  the  Division  for  such  issuance  pursuant  to  General  Laws 
chapter  172,  section  24,  paragraph  A. 

Upon  review  of  this  application  with  reference  to  the  relevant  statutory  and  regulatory 
criteria,  this  Division  has  concluded  that  all  such  requirements  have  been  met  and  that 
consummation  of  this  proposed  merger  would  be  in  the  public  interest.  On  the  basis  of  these 
considerations,  and  pursuant  to  the  applicable  statutes  referenced  herein,  approval  is  gran+e,1 
for  (1)  Chestnut  Hill  to  merge  with  and  into  Atlantic  under  the  name,  charter,  and  by-laws  of 
Atlantic;  (2)  for  Atlantic  to  maintain  the  sole  banking  office  of  Chestnut  Hill  as  a  branch  office;  and 
(3)  for  Atlantic  to  issue  up  to  841 ,1 00  shares  of  its  common  stock  in  connection  with  the  merger. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  no  merger  shall  become  effective  until  a  certificate  signed  by 
the  Presidents  and  Clerks  or  other  duly  authorized  officers  of  the 
banks  involved  in  each  particular  merger  indicating  that  each  such 
institution  has  complied  with  the  provisions  of  Massachusetts 
General  Laws  chapter  172,  section  36,  as  applicable,  has  been 
returned  with  my  endorsement  thereon; 


(2)  that  the  proposed  merger  shall  not  become  effective  until  Articles 
of  Merger  with  my  endorsement  thereon  are  filed  with  the  Secretary 
of  State;  and 

(3)  that  the  merger  be  consummated  within  one  year  of  the  date  of  this 
decision. 


December   27,    1994 
Date 


Acting^oTrTmissionep^f  Banks 
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